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Lease Financing Dated as of April 1, 1982
Conditional Sale Indebtedness
f Due January 2, 1999
[CS&M Ref.: 5415-005]
Dear Mrs. Mergenovich:
Pursuant to 49 U.S.C. § 11303(a), I enclose herewith

on behalf of Burlington Northern Railroad Company for filing
and recordation counterparts of the following documents:

1. (a) Conditional Sale Agreement dated as of
April 1, 1982, between The Connecticut Bank and Trust
Company, as Trustee, and General Electric Company,
as Builder; and

(b) Agreement and Assignment dated as of April 1,
1982, between General Electric Company, as Builder, and
Mercantile-Safe Deposit and Trust Company, as Agent.
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2. (a) Lease of Railroad Equipment dated as of

April 1, 1982, between Burlington Northern Railroad
‘3& Company, as Lessee, and The Connecticut Bank and Trust
Q) Company, as Trlg tee; and
4@ NOILYY340 333
52/77Zé%aﬁ9 (b)0K5dignment of Lease and Agreement dated as of
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April 1, 1982, between The Connecticut Bank and Trust
Company, as Trustee, and Mercantile-Safe Deposit and
Trust Company, as Agent.

The names and addresses of the parties to the
aforementioned Agreements are as follows:

(1) Agent-Vendor-Assignee:

Mercantile-Safe Deposit and Trust Company
P. O. Box 2258
Baltimore, Maryland 21203

(2) Trustee-Lessor:

The Connecticut Bank and Trust Company
One Constitution Plaza
Hartford, Connecticut 06115

(3) Builder-Vendor:

General Electric Company
2901 East Lake Road
Erie, Pennsylvania 16531

(4) Lessee:

Burlington Northern Railroad Company
1111 Third Avenue
Seattle, Washington 98101

Please file and record the documents referred to
in this letter and index them under the names of the Agent-
Vendor-Assignee, the Trustee-Lessor, the Builder-Vendor
and the Lessee.

The equipment covered by the aforementioned docu-
ments consists of 53 3,000 h.p. Model B30-CA diesel-electric
locomotives bearing identifying numbers BN 4000-4052, both
inclusive, and also bears the legend "Ownership Subject to a
Security Interest Filed With The Interstate Commerce Commis-
sion".

There is also enclosed a check for $100 payable to
the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agreement
and Assignment (together constituting one document) and the




Lease of Railroad Equipment and related Assignment of Lease
and Agreement (together constituting one document).

Please stamp all counterparts of the enclosed docu-
ments with your official recording stamp. You will wish to
retain one copy of the instruments for your files. It is

requested that the remaining counterparts be delivered to the
bearer of this letter.

Very truly yours,

Laqﬂuo V. Goodwdr

Laurance V. Goodrich

As Agent for Burlington Northern
Railroad Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Encls.
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Futerstate Commerce Commission

@ashington, B.L. 20423 4/27/82

OFFICE OF THE SECRETARY

Laurance V. Goodrich

Cravath, Swaine & Moore

One Chase Manhattan Plaza
New York, N.Y. 10005

Dear51r=

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on and assigned re-

at ’
4/27/82 12:05pm
recordation number (s).
13628 ,13628-A,13628-B & 13628-C

Sincerely yours,

17 y’ {’“) 2 ’ % ,;:‘)
/;ﬁ%/ }( s L pag B L4
Agééﬁa .. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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{NTERSTATE COMMERCE COMMISSION [CS&M Ref. 5415-005]

CONDITIONAL SALE AGREEMENT

Dated as of April 1, 1982
BETWEEN

THE CONNECTICUT BANK AND TRUST COMPANY,
not in its individual capacity buk-solely
as Trustee under a Trust Agreement
dated as of the date herebf

A3
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AND

GENERAL ELECTRIC COMPANY
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CONDITIONAL SALE AGREEMENT dated as of April 1, 1982, between GENERAL
ELECTRIC COMPANY, a New York corporation (“Builder” or “Vendor” as the context may
require, all as more particularly set forth in Article 1 hereof) and THE CONNECTICUT BANK
AND TRUST COMPANY, a Connecticut banking corporation, not in its individual capacity
but solely as Trustee (“Trustee”) under a Trust Agreement dated as of the date hereof (“Trust
Agreement”) with the parties named in Appendix II to the Participation Agreement hereinafter
mentioned (collectively “Owners” and severally “Owner”).

WHEREAS the Builder has agreed to construct, sell and deliver to the Trustee, and the Trustee
agrees to purchase, subject to the terms and conditions hereof, the railroad equipment described in
Annex B hereto (“Equipment”);

WHEREAS the Trustee is entering into a lease with BURLINGTON NORTHERN RAIL-
ROAD COMPANY, a Delaware corporation (“Lessee”) substantially in the form annexed hereto as
Annex C (“Lease”); and

WHEREAS MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY (“Assignee”) is act-
ing as agent for a certain investor pursuant to a Participation Agreement dated as of the date hereof
(“Participation Agreement”), among the Lessee, the Assignee, the Trustee, the Owners and the inves-
tor named in Appendix I thereto (“Investor” and together with its successors and assigns,
“Investors”);

NOW, THEREFORE, in consideration of the mutual promises, covenants and agreements here-
inafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1

ASSIGNMENT; DEFINITIONS

1.1. Contemplated Sources of Purchase Price; CSA Assignment. The parties hereto contemplate that
the Trustee will furnish 41.8087882% of the Purchase Price (as defined in paragraph 4.1 hereof) of the
Equipment and that an amount equal to the balance of such Purchase Price shall be paid to the
Builder by the Assignee pursuant to an Agreement and Assignment dated as of the date hereof (“CSA
Assignment”’) between the Builder and the Assignee.

1.2. Lease Assignment. The Trustee will assign to the Vendor, as security for the payment and
performance of all the Trustee’s obligations hereunder, all right, title and interest of the Trustee with
certain exceptions in and to the Lease pursuant to an Assignment of Lease and Agreement substan-
tially in the form of Annex D hereto (“Lease Assignment”).

1.3. Meaning of “Builder” and “Vendor”. The term “Builder”, whenever used in this Agreement,
means, both before and after any assignment of its rights hereunder, the party hereto which has
manufactured the units of Equipment to be constructed by such party and sold hereunder and any
successor or successors for the time being to its manufacturing properties and business. The term
“Vendor”, whenever used in this Agreement, means, before any such assignment, the Builder and,
after any such assignment, both any assignee or assignees for the time being of such particular
assigned rights, as regards such rights, and also any assignor as regards any rights hereunder that are
retained or excluded from any assignment. Any reference herein to this Agreement or any other
agreement shall mean said agreement and all amendments and supplements hereto or thereto then in
effect.




ARTICLE 2
CONSTRUCTION AND SALE

Pursuant to this Agreement, the Builder shall construct the Equipment at its plant described in
Annex B hereto and will sell and deliver the Equipment to the Trustee, and the Trustee will purchase
from the Builder and accept delivery of and pay for the Equipment, each unit of which Jhall be con-

structed in accordance with the specifications referred to in Annex B hereto and in accordance with -

such modifications thereof as may be agreed upon in writing between the Builder, the Trustee and the
Lessee (which specifications and modifications, if any, are hereinafter called “Specifications”). The
Builder represents and warrants that (i) the design, quality and component parts of each unit of the
Equipment to be delivered by such Builder under this Agreement shall conform, on {the date of
delivery and acceptance thereof, to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all standards, if any, recommenfded by the
Association of American Railroads reasonably interpreted as being applicable to railroad equipment
of the character of such unit, and (ii) each such unit will be new railroad equipment, will Enot incorpo-
rate any used components and will not have been used by any person so as to preclude the “original
use” of such unit, within the meaning of section 48(b)(2) of the Internal Revenue Code of 1954, as

amended, from commencing with the Trustee.

I
|
ARTICLE 3 ;

INSPECTION AND DELIVERY

3.1. Place of Delivery. The Builder will deliver the units of the Equipment to the Tx"ustee at the
place or places specified in Annex B hereto or such other place or places designated from Etime to time
by the Trustee, freight charges and storage charges, if any, prepaid for the account of the Trustee, in
accordance with the delivery schedule set forth in Annex B hereto; provided, however, that the Builder
shall not have any obligation to deliver any unit of Equipment hereunder subsequent to the
commencement of any proceedings specified in clause (¢) or (d) of paragraph 16.1 h:ereof or the
occurrence of any event of default (as described in paragraph 16.1 hereof), or event which, with the
lapse of time and/or demand, could constitute such an event of default, unless it has been assured to
its satisfaction that it will receive the full Purchase Price (as defined in paragraph 4.1 heILeof) thereof.
The Builder agrees not to deliver any unit of its Equipment hereunder (a) until it receives notice from
the Assignee that the conditions ‘contained in Paragraph 7 of the Participation Agreemertlt have been
met and from the Trustee that the conditions contained in Paragraph 8 of the Participation
‘Agreement have been met, (b) following receipt of written notice from the Trustee or the Assignee of
the commencement of any such proceedings or the occurrence of any such event, as aféresaid, until
such time as such written notice may be cancelled by a further written notice, or (¢) follc‘)wing receipt
of written notice from the Trustee or the Assignee of its determination that there has been a material
adverse change in the business or financial condition of the Lessee from that shown in its audited

consolidated balance sheet as of December 31, 1981.

3.2. Force Majeure. The Builder’s obligation as to time of delivery is subject to delays resulting
from causes beyond the Builder’s reasonable control, including but not limited to acts of| God, acts of
government such as embargoes, priorities and allocations, war or war conditions, riot or civil commo-
tion, sabotage, strikes, differences with workmen, accidents, fire, flood, explosion, damage to plant,
equipment or facilities, delays in receiving necessary materials or delays of carriers or subcontractors.

3.3. Exclusion of Equipment. Any Equipment not delivered pursuant to paragraph 3i1 hereof and
any Equipment not delivered and accepted hereunder on or before December 31, 1982 (whether
because of delays of the nature described in paragraph 3.2 hereof or otherwise), shall be excluded from
this Agreement, and the Trustee shall be relieved of its obligation to purchase and pay for such Equip-
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ment; provided, however, that the Trustee, at its option, may accept delivery of and purchase and pay
for Equipment delivered after December 31, 1982, but on or prior to June 30, 1983. If any Equipment
shall be excluded herefrom pursuant to the preceding sentence, the Builder of such Equipment and the
Trustee shall execute an agreement supplemental hereto limiting this Agreement to the Equipment
not so excluded herefrom. In the event of any such exclusion of any unit of Equipment herefrom
pursuant to the foregoing provisions of this paragraph 3.3 or pursuant to paragraph 4.1 hereof, the
Lessee will be obligated pursuant to Paragraph 1 of the Participation Agreement to accept all such
units completed and delivered by the Builder and to pay the full purchase price therefor when due, all
in accordance with the terms of its prior contractual arrangements with such Builder relating to the
Equipment (‘“Purchase Order”) unless arrangements satisfactory to such Builder have otherwise been
made for financing such units, and the Trustee will reassign, transfer and set over to or upon the order
of the Lessee all the right, title and interest of the Trustee in and to the units so excluded and the
Purchase Order to the extent relating thereto. The delivery to and acceptance by or on behalf of the
Trustee of any unit of Equipment so excluded shall be ineffective, ab initio, to create in or transfer to
the Trustee any legal or beneficial right or interest in such unit or (except as provided in paragraph
4.1 hereof) to impose on the Trustee any liability, obligation or responsibility with respect thereto.

3.4. Inspection. During construction, the Equipment shall be subject to inspection and approval
by the authorized inspectors of the Trustee (who may be employees or agents of the Lessee), and the
Builder shall grant to such authorized inspectors reasonable access to its plant. The Builder will in-
spect the materials used in the construction of the Equipment in accordance with the standard quality
control practices of such Builder. Upon or after completion of each unit or of a number of units of the
Equipment, such unit or units shall be presented to an inspector of the Trustee for inspection at the
place specified for delivery of such unit or units, and if each such unit conforms to the Specifications
and requiremnents and standards applicable thereto, such inspector or an authorized representative of
the Trustee (who may be an employee or agent of the Lessee) shall execute and deliver to the Builder
of such units of Equipment a certificate of acceptance (‘“‘Certificate of Acceptance”) stating that such
unit or units have been inspected and accepted on behalf of the Trustee and are marked in accordance
with paragraph 10.1 hereof; provided, however, that such Builder shall not thereby be relieved of its
warranty referred to in paragraph 14.4 hereof. By §2 of the Lease, the Trustee is appointing the
Lessee its agent to inspect and accept delivery of the Equipment. Acceptance of any unit of Equip-
ment by the Lessee (or its employees or agents, as aforesaid) pursuant to §2 of the Lease shall be
deemed to be acceptance of such unit by the Trustee.

3.5. Builder’s Responsibilities After Delivery. On delivery by the Builder hereunder of units of .
Equipment and acceptance of each such unit hereunder at the place specified for delivery, such
Builder shall have no further responsibility for, nor bear any risk of, any damage to or the destruction
or loss of such unit; provided, however, that such Builder shall not thereby be relieved of its warranty
referred to in paragraph 14.4 hereof.

ARTICLE 4
PURCHASE PRICE AND PAYMENT

4.1. Meaning of “Purchase Price”’; Exclusion of Units. The base price or prices per unit of the
Equipment are set forth in Annex B hereto. Such base price or prices are subject to such increase or
decrease as is agreed to by the Builder, the Trustee and the Lessee. The term “Purchase Price” as
used herein shall mean the base price or prices per unit as so increased or decreased. If on any
Closing Date (as hereinafter defined in paragraph 4.2) the aggregate Purchase Price of Equipment for
which settlement has theretofore been and is then being made would, but for the provisions of this
sentence, exceed the Maximum Purchase Price specified in Item 5 of Annex A hereto, the Builder
(and any assignee of the Builder) and the Trustee will enter into an agreement excluding from this
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Agreement Sijch unit or units of Equipment then proposed to be settled for and speci
Trustee and the Lessee, as will, after giving effect to such exclusion, reduce such aggregat
Price to not more than said Maximum Purchase Price, and the Trustee shall have
cbligation or lhablhty n respect of units so excluded.

4.2, Desigmazion of Equz'pment,* Settlement and Closing Dates. All units of Equipment de
accepted hereunder on or prior to December 31, 1982, shall be designated “Schedule A E

fied by the
e Purchase
no further

livered and
quipment’’;

and all units of Equipment delivered and accepted hereunder after December, 31, 1982, and

on or prior

to June 30, 1983, shall be designated “Schedule B Equipment”. The Schedule A Equipment and
Schedule B Equipment shall be settled for in such number of groups of units of the Equipment as is
provided in Item 2 of Annex A hereto. The term “Group”, as used herein, shall mean t;he group of
units of Equipment being settled for on any Closing Date. The term ‘“Closing Date” with respect to
any Group shall be such date as is specified by the Lessee by six business days’ written notice thereof
with the concurrence of the Trustee, the Assignee and the Builder. Such notice shall tspecify the
aggregate Purchase Price of such Group and a copy thereof shall be sent by the Lessee to the Builder,
the Assignee, the Trustee and each Owner. At least five business days prior to the Closing Date with
respect to a Group of Equipment, the Builder shall present to the Trustee and the Lessee the invoices
for the Equipment to be settled for. The closing on each Closing Date shall take place at the offices of
Cravath, Swaine & Moore in New York, New York. The term “business days” as used herein means
calendar days, excluding Saturdays, Sundays and any other day on which banking institutions in New
York, New York, Hartford, Connecticut, or Baltimore, Maryland, are authorized or obligated to
remain closed:

« 4.3, Indebtedness of Trustee to Vendor. Subject to the terms of this Agreement, the Trustee hereby
acknowledges itself to be indebted to the Vendor in the amount of, and hereby promises to pay in im-
mediately available funds to the Vendor at such place as the Vendor may designate, the Purchase
Price of the Equipment, as follows:

(a) on the Closing Date with respect to each Group, an amount equal to 41.8087882% of the
aggregate Purchase Price of the units of Equipment in such Group; and

(b) in 16 annual installments, as hereinafter provided, an amount equal to the aggregate
Purchase Price of the units of Equipment for which settlement is then being made less the
aggregate amount paid or payable with respect thereto pursuant to subparagraph (a) of this
paragraph (said portion of the Purchase Price payable in installments under this subparagraph
(b) being hereinafter called “CSA Indebtedness”)..

4.4. CSA Indebtedness; Payment Dates; Interest. (1) The installments of the CSA Indebtedness shall
be payable on January 2 in each year, commencing January 2, 1984, to and including January 2, 1999,
each such date being hereinafter called a “Payment Date”. The unpaid balance of the CSA Indebted-
ness shall bear interest from the Closing Date in respect of which such indebtedness was|incurred at
the lower of (i) 15% per annum or (ii) the prime rate publicly announced by Citibank, N.A. from time
to time as its prime rate, as in effect from time to time (“Debt Rate”). Interest on the unﬂJaid balance
of the CSA Indebtedness shall be payable (i) on December 31, 1982, to the extent accrued from the
Closing Date in respect of which such indebtedness was incurred to, but not including, December 31,
1982, and (i1) to the extent accrued thereafter, on January 2 and July 2 in each year, commencing
July 2, 1983, to and including January 2, 1999 (each such date being hereinafter called rl,m “Interest
Payment Date”). The amounts of CSA Indebtedness payable on each Payment Dite shall be
calculated so that the amount and allocation of principal and interest payable on each Payment Date
shall be substantially in proportion to the amount and allocation of principal and interest on such
Payment Date set forth in Schedule I hereto (subject to the provisions of Article 7 hereof) and the
aggregate of such installments of principal shall completely amortize thie CSA Indebtedness at
maturity. The Trustee will furnish to the Vendor and the Lessee promptly after the last Closing
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Date an accurate and complete schedule, in such number of counterparts as shall be requested by the
Vendor, showing the respective amounts of principal and interest payable on each Payment Date and
on each Interest Payment Date.

(2) If any of the dates for payment of principal or interest is not a business day, such payment
shall be payable on the next business day, and no interest shall be payable thereon from and after the
scheduled date for payment thereof to such next business day.

4.5. Calculation of Interest. Interest under this Agreement shall be calculated on the basis of a 360-
day year of twelve 30-day months, except that interest payable on December 31, 1982, hereunder shall
be calculated on an actual elapsed day, 365-day-year, basis.

4.6. Overdue Rate. The Trustee will pay interest at the Debt Rate plus 1% per annum (“Overdue
Rate”) upon all amounts remaining unpaid after the same shall have become due and payable pur-
suant to the terms hereof or such lesser amount as shall be legally enforceable, anything herein to the
contrary notwithstanding.

4.7. Currency of Payment; Limitation on Prepayment. All payments provided for in this Agreement
shall be made in such coin or currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts. The Trustee shall not have the
privilege of prepaying any portion of the CSA Indebtedness prior to the date it becomes due, except as
provided in Article 7 hereof, paragraph 16.1 hereof, Paragraph 20 of the Participation Agreement or
the next sentence. If an Event of Default under Clause A of § 13.1 of the Lease has occurred and is
continuing, the Trustee may, at its option, upon 180 days’ prior written notice to the Vendor and the
Lessor, prepay the entire CSA Indebtedness, without premium or penalty, by payment of the entire
unpaid principal amount thereof, together with accrued interest thereon to the date of prepayment,
unless payment of the amount in default under said Clause A is made by the Lessee within such 180-
day period; it being understood and agreed, however, that such payment by the Lessee shall not affect
the rights and remedies of the Vendor under Articles 16 and 17 hereof. '

4.8. Liability of Trustee to “Income and Proceeds from Equipment’; Meaning Thereof: Limitation on
Ezecution of Judgments. Notwithstanding any other provision of this Agreement (including, but not
limited to, any provision of Articles 16 and 17 hereof, except as set forth in this paragraph 4.8), but
not limiting the effect of Article 23 hereof, the liability of the Trustee or any assignee of the Trustee
for all payments to be made by it under and pursuant to this Agreement (with the exception only of
the payments to be made pursuant to paragraph 4.3(a) hereof and the amounts payable pursuant to
the proviso to paragraph 13.3 hereof) shall not exceed an amount equal to, and shall be payable only
out of, the “income and proceeds from the Equipment”, and such payments shall be required to be
made by the Trustee only to the extent that the Trustee or any assignee of the Trustee shall have
actually received sufficient “income and proceeds from the Equipment” to make such payments.
Except as provided in the preceding sentence, the Trustee shall have no personal liability to make any
payments under this Agreement whatsoever except from the “income and proceeds from the Equip-
ment” to the extent actually received by the Trustee or any assignee of the Trustee. In addition, the
Vendor agrees that the Trustee

(1) makes no representation or warranty as to, and is not responsible for, the due execution,
validity, sufficiency or enforceability of the Lease (or any document relative thereto), insofar as it
relates to the Lessee or of any of the Lessee’s obligations thereunder, and

(ii) shall not be responsible for the performance or observance by the Lessee of any of its
agreements, representations, indemnities, obligations or other undertakings under the Lease, it be-
ing understood that as to all such matters the Vendor will look solely to the Vendor’s rights under
this Agreement against the Equipment and to the Vendor’s rights under the Lease and the Lease
Assignment against the Lessee and the Equipment.

As used herein the term “income and proceeds from the Equipment” shall mean

(1) if one of the events of default specified in paragraph 16.1 hereof shall have occurred and
while it shall be continuing, so much of the following amounts as are indefeasibly received by the
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Trustee Pr any assignee of the Trustee at any time after any such event and during the continu-
ance thereof (a) all amounts of rental and amounts in respect of Casualty Occurrences (as
defined 1i m paragraph 7.2 hereof) paid for or with respect to the Equipment pursuant to the Lease
and anyjand all other payments received under §13 or any other provision of the Lease (except
the Excluded Indemnity defined in Section 1 of the Lease Assignment) and (b) any and all pay-
ments or proceeds received for or with respect to the Equipment as the result of the sale, lease or
other disposition thereof, after deducting all costs and expenses of such sale, lease or other dispo-

sition, and

(ii) at any other time only that portion of the amounts referred to in the foregomg clauses
(a) and (b) (not including any amounts of Excluded Indemnity or any amounts pald by the
Lessee to the Trustee as reimbursement of sums paid by the Trustee on account of prior defaults
under §13.1(A) of the Lease) as are indefeasibly received by the Trustee or any assignee of the
Trustee and as shall equal the portion of the CSA Indebtedness (including prepayments thereof
required in respect of Casualty Occurrences) and/or interest thereon due and payable{ on the date
such amounts were required to be paid pursuant to the lease or as shall equal any other

payments then due and payable under this Agreement,

it being understood that “income and proceeds from the Equipment” shall in no event include
amounts referred to in the foregoing clauses (a) and (b) which were received by the Trllxstee or any
assignee of the Trustee prior to the existence of such an event of default which exceeded the amounts
required to discharge that portion of the CSA Indebtedness (including prepayments thereof required
in respect of Casualty Occurrences) and/or interest thereon due and payable on the date on which
amounts with respect thereto received by the Trustee or any assignee of the Trustee were required to
be paid to it pursuant to the Lease or which exceeded any other payments due and payable under this
Agreement at the time such amounts were payable under the Lease. Nothing contained herein
limiting the liability of the Trustee shall derogate from the right of the Vendor to proceed against the
Equipment as provided for herein for the full unpaid Purchase Price of the Equipment Ial,nd interest
thereon and all other payments and obligations hereunder. Notwithstanding anything to the contrary
contained in Article 16 or 17 hereof, the Vendor agrees that in the event it shall obtain|a judgment
against the Trustee for an amount in excess of the amounts payable by the Trustee pursuant to the
limitations set forth in this paragraph, it will, accordingly, limit its execution of such judgment to

amounts payable pursuant to the limitations set forth in this paragraph.

ARTICLE 5
SECURITY INTEREST IN THE EQUIPMENT

5.1. Vendor to Retain Security Interest; Accessories are Part of Equipment. The Vendor shall and
hereby does retain a security interest in the Equipment until the Trustee shall have made all its
payments under this Agreement and shall have kept and performed all its agreements|herein con-
tained, notwithstanding any provision of this Agreement limiting the liability of the Trustee and
notwithstanding the delivery of the Equipment to and the possession and use thereof by |the Trustee
and the Lessee as provided in this Agreement and the Lease. Such retention of security interest is
solely to secure performance by the Trustee of its obligations under this Agreement (witho;ut regard to
any provision of this Agreement limiting the liability of the Trustee), and, subject thereto, ownership
of the Equipment shall be and remain in the Trustee subject to such performance. Any and all parts
installed on and additions and replacements made to any unit of the Equipment (i) which are not
readily removable without causing material damage to such unit, or (ii) the cost of which is included
in the Purchase Price of such unit or (iii1) which are required for the operation or use of s{uch unit by
the Association of American Railroads and/or the Interstate Commerce Commission, the Department
of Transportation or any other applicable regulatory body, shall constitute accessions to the Equip-
ment and shall be subject to all the terms and conditions of this Agreement and included|in the term

“Equipment” as used in this Agreement.
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5.2. Obligations Upon Payment of CSA Indebtedness. Except as otherwise specifically provided in
Article 7 hereof, when and only when the Vendor shall have been paid the full indebtedness in respect
of the Purchase Price of the Equipment, together with interest and all other payments as herein
provided, absolute right to the possession of, title to and property in the Equipment shall pass to and
vest in the Trustee without further transfer or action on the part of the Vendor or the Trustee. How-
ever, the Vendor, if so requested by the Trustee at that time, will (a) execute an instrument releasing
its security interest in the Equipment to the Trustee or upon its order, free of all liens, security inter-
ests and other encumbrances created or retained hereby and deliver such instrument to the Trustee at
its address referred to in Article 22 hereof, (b) execute and deliver at the same place, for filing, record-
ing or depositing in all necessary public offices, such instrument or instruments in writing as may be
necessary or appropriate in order then to make clear upon the public records the title of the Trustee
to the Equipment and (¢) pay to the Trustee any money paid to the Vendor pursuant to Article 7 here-
of and not theretofore applied as therein provided. The Trustee hereby waives and releases any and
all rights, existing or that may be acquired, in or to the payment of any penalty, forfeiture or damages
for failure to execute and deliver such instrument or instruments or to file any certificate of payment
in compliance with any law or statute requiring the filing of the same, except for failure to execute
and deliver such instrument or instruments or to file such certificate within a reasonable time after
written demand by the Trustee.

ARTICLE 6
TAXES

6.1. Indemnification of Nonincome Tares. Whether or not any of the transactions contemplated
hereby are consummated, the Trustee agrees to pay, and to indemnify and hold the Vendor and each
Investor harmless from, all taxes, assessments, fees and charges of any nature whatsoever, together
with any penalties, fines, additions to tax or interest thereon, howsoever imposed, whether levied or
imposed upon the Trustee, the Owners, the Vendor, the Lessee, the Trust Estate created by the Trust
Agreement or otherwise, by any Federal, state or local government or governmental subdivision in the
United States or by any foreign country or subdivision thereof, upon or with respect to: any unit of
the Equipment or any part thereof; the purchase, ownership, delivery, leasing, possession, use, opera-
tion, transfer of title, return or other disposition thereof; the rentals, receipts or earnings arising there-
from; or this Agreement, the CSA Assignment, the Lease, the Lease Assignment, any payment made
pursuant to any such agreement, or the property, the income or other proceeds received with respect
to the Equipment (all such taxes, assessments, fees, charges, penalties, fines, additions to tax and inter-
est imposed as aforesaid being hereinafter called “Taxes”); excluding, however: (1) Taxes of the United
States or any state or political subdivision thereof and (if and to the extent that any person indem-
nified hereunder is entitled to a credit therefor against its United States Federal income taxes) of any
foreign country or subdivision thereof, imposed on or measured solely by the net income or excess
profits of the Vendor, or franchise taxes to the extent measured by gross receipts or net income based
on gross receipts of the Vendor, or gross receipts taxes other than gross receipts taxes in the nature of
sales or use taxes, and other than Taxes arising out of or imposed in respect of the receipt of indem-
nification payments pursuant to this Agreement, provided that Taxes of any foreign country or sub-
division thereof incurred as a result of the indemnified party being taxed by such foreign country or
subdivision on its world-wide income without regard to the transactions contemplated by this
Agreement shall be excluded in all cases, whether or not the indemnified party is entitled to a credit
against its United States Federal income taxes; (ii) any Taxes imposed on or measured by any fees or
compensation received by the Vendor; and (iii) Taxes which are imposed on or measured solely by the
net income of the Vendor if and to the extent that such Taxes are in substitution for or reduce the
Taxes payable by any other person which the Trustee has not agreed to pay or indemnify against
pursuant to this Article 6; provided, however, that the Trustee shall not be required to pay any Taxes
during the period it may be contesting the same in the manner provided in paragraph 6.2 hereof.

7




[ECEL S

6.2. Claz‘:ms; Conlests; Refunds. If claim is made against the Vendor for any Taxes indemnified
against under this Article 6, the Vendor shall promptly notify the Trustee. If reasonably requested by
the Trustee ijn writing, the Vendor shall, upon receipt of an indemnity reasonably satisfactory to it
for all costs, expenses, losses, legal and accountants’ fees and disbursements, penalties, ﬁnés, additions
to tax and interest, and at the expense of the Trustee, contest in good faith the validity, Applicability
or amount ofl such Taxes by (a) resisting payment thereof if possible, (b) not paying the same except
under protest, if protest is necessary and proper, and (c) if payment is made, using reasonable efforts
to obtain a refund thereof in appropriate administrative or judicial proceedings or both. ’1I‘he Trustee
may also contest, at its own expense, the validity, applicability or amount of such Taxes in the name
of the Vendor; provided that, no proceeding or actions relating to such contest shall be|commenced
(nor shall any pleading, motion, brief or other paper be submitted or filed in the name of| the Vendor
in any such proceeding or action) without the prior written consent of the Vendor. If the Vendor shall
obtain a refund of all or any part of such Taxes previously reimbursed by the Trustee in connection
with any such contest or an amount representing interest thereon, the Vendor shall pay ithe Trustee
the amount of such refund or interest net of expenses; provided, however, that no event of default set
forth in paragraph 16.1 hereof and no event which with notice or lapse of time or both would consti-
tute such an event of default shall have occurred and be continuing.

6.3. Reports or Returns. In case any report or return is required to be made with respect to any ob-
ligation of the Trustee under or arising out of this Article 6, the Trustee shall either make|such report
or return in such manner as will show the interests of the Vendor in the Equipment or shall promptly
notify the Vendor of such requirement and shall make such report or return in such manner as shall
be satisfactory to the Vendor. All costs and expenses (including legal and accountants’ fees) of prepar-
ing any such return or report shall be borne by the Trustee.

ARTICLE 7
MAINTENANCE; CASUALTY OCCURRENCES

7.1. Maintenance. Subject to the limitations contained in Article 23 hereof, the Trustee shall, at
its own cost and expense, maintain and keep each unit of the Equipment in good operating order and
repair, ordinary wear and tear excepted. '

7.2. Casualty Occurrences. In the event that any unit of Equipment shall suffer a Casﬁalty Occur-
rence (as defihed in §7 of the Lease), the Trustee shall, promptly after it shall have received notice
from the Lessee or otherwise been informed that such unit has suffered a Casualty Occur[rence, cause
the Vendor to be fully informed in regard thereto. On the next succeeding Casualty Payment Date
(as defined in §7.1 of the Lease), the Trustee shall, subject to the limitations contained in paragraph
4.8 hereof, pay to the Vendor a sum equal to the Casualty Value (as defined in paragraph 7.4 hereof)
of such unit suffering a Casualty Occurrence as of such Casualty Payment Date, together with an
amount equal to accrued interest thereon and shall file, or cause to be filed, with the Vendor a
certificate setting forth the Casualty Value of such unit. Any money paid to the Vendor pursuant to
this paragraph shall be applied on the date of such payment to prepay without penalty or premium,
ratably in accordance with the unpaid balance of each installment, the CSA Indebtedness, together
with all interest accrued on the portion of the CSA Indebtedness being prepaid. The Trustee shall
promptly cause to be furnished to the Vendor and the Lessee a revised schedule of payments of
principal and interest thereafter to be made, in such number of counterparts as the Vendor and the
Lessee may request, calculated as provided in paragraph 4.4 hereof.

7.3. Obligations Upon Payment of Casualty Value. Upon payment by the Trustee to the Vendor of
the Casualty Value of any unit of the Equipment having suffered a Casualty Occurrence, absolute
right to the possession of, title to and property in such unit shall pass to and vest in the Trustee with-
out further transfer or action on the part of the Vendor or the Trustee, except that the Vendor, if
requested by the Trustee, will execute and deliver to the Trustee, at the expense of the Trustee, an
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appropriate instrument confirming such passage to the Trustee of all the Vendor’s right, title and
interest, and the release of the Vendor’s security interest, in such unit, in recordable form, in order
that the Trustee may make clear upon the public records the title of the Trustee to such unit.

7.4. Casualty Value. The Casualty Value of each unit of the Equipment suffering a Casualty Oc-
currence shall be deemed to be that portion of the original Purchase Price thereof referred to in para-
graph 4.3(b) hereof remaining unpaid on the date as of which such Casualty Value shall be paid (with-
out giving effect to any prepayment or prepayments theretofore made under this Article with respect
to any other unit). For the purpose of this paragraph, each payment of the Purchase Price made pur-
suant to Article 4 hereof shall be deemed to be a payment with respect to each unit of Equipment in

like proportion as the original Purchase Price of such unit bears to the aggregate original Purchase

Price of all the Equipment.

ARTICLE 8
INSURANCE PROCEEDS AND CONDEMNATION PAYMENTS

If the Vendor shall receive any insurance proceeds or condemnation payments in respect of such
units suffering a Casualty Occurrence, the Vendor shall promptly pay such insurance proceeds or con-
demnation payments to the Trustee; provided, however, that no event of default shall have occurred and
be continuing hereunder and the Trustee shall have made payment of the Casualty Value of such
units, together with accrued interest thereon, to the Vendor. All insurance proceeds received by the
Vendor in respect of any unit or units of Equipment not suffering a Casualty Occurrence shall be paid
to the Trustee upon proof satisfactory to the Vendor that any damage to such unit in respect of which
such proceeds were paid has been fully repaired.

ARTICLE 9
REPORTS AND INSPECTIONS

On or before May 31 in each year, commencing with the year 1983, the Trustee shall, subject to
the provisions of Article 23 hereof, cause to be furnished to the Vendor an accurate statement to the
effect set forth in §8 of the Lease. The Vendor shall have the right, by its agents, to inspect the
Equipment and the Trustee’s and the Lessee’s records with respect thereto at such reasonable times as
the Vendor may request during the term of this Agreement.

ARTICLE 10
MARKING OF EQUIPMENT

10.1. Marking of Equipment. The Trustee will cause each unit of the Equipment to be kept num-
bered and marked as provided in §5 of the Lease. The Trustee will not permit any such unit to be
placed in operation or exercise any control or dominion over the same until such markings shall have
been made thereon and will replace or will cause to be replaced promptly any such markings which
may be removed, obliterated, defaced or destroyed. The Trustee will not permit the road number of
any unit of the Equipment to be changed except in accordance with a statement of new number or
numbers to be substituted therefor, which statement previously shall have been filed with the Vendor
and filed, recorded and deposited by or on behalf of the Trustee in all public offices where this
Agreement shall have been filed, recorded and deposited.

10.2. No Designations of Ownership. Except as provided in paragraph 10.1 hereof, the Trustee will
not allow the name of any person, association or corporation to be placed on any unit of the Equip-
ment as a designation that might be interpreted as a claim of ownership; provided, however, that the
Equipment may be lettered with the names or initials or other insignia customarily used by the Lessee
or its affiliates. N



ARTICLE 11
COMPLIANCE WITH LAWS AND RULES

11.1. Compliance with Laws and Rules. During the term of this Agreement, the Trustee will com-

ply, and will Eause every lessee or user of the Equipment to comply, in all respects (includ"
limitation, with respect to the use, maintenance and operation of the Equipment) with all

Jurlsdlctlons in which its or such lessee’s or user's operations involving the Equipment
with the interchange rules of the Association of American Railroads and with all lawful
United States Department of Transportation, the Interstate Commerce Commission an

legislative, executive, administrative or judicial body exercising any power or jurisdicti

Equipment, to the extent that such laws and rules affect the title, operation or use of the
and in the event that such laws or rules require any alteration, replacement or addition
part on any unit of the Equipment, the Trustee will or will cause the Lessee to conform
no expense to the Vendor; provided, however, that the Trustee or the Lessee may, in good f
the validity or application of any such law or rule in any reasonable manner which doe:
opinion of the Vendor, adversely affect the property or rights of the Vendor under this Ag

ARTICLE 12
POSSESSION AND USE
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12.1. Possession and Use of Equipment by Trustee. The Trustee, so long as an event of default shall

not have occurred and be continuing under this Agreement, shall be entitled, from and af

of the Equipment by the Builder to the Trustee, to the possession of the Equipment
thereof, but only upon and subject to all the terms and conditions of this Agreement.

12.2. Lease Permitted; Lease Subordinate; No Amendment or Termination. The Trustee st

ly is leasing the Equipment to the Lessee as provided in the Lease, and the rights of the L

permitted assigns under the Lease shall, except as provided in §15.2 of the Lease, be subor
junior in rank to the rights, and shall be subject to the remedies, of the Vendor under this
The Lease shall not be amended or terminated (except in accordance with its terms) witho
written consent of the Vendor.

12.3. Other Leases of Equipment. Subject to the rights of the Lessee under the Lease,

ter delivery
and the use

multaneous-
essee and its
dinated and
Agreement.
ut the prior

the Trustee

may also lease the Equipment to any other railroad company, but only with the prior written consent
of the Vendor, which consent may be subject to the conditions, among others; that (i) such lease shall
provide that the rights of such lessee are made expressly subordinate to the rlghts and remedles of the
Vendor under this Agreement, (ii) such lessee shall expressly agree not to assign or permlt the assign-
ment of any unit of the Equipment to service involving the regular operation and maintenance thereof
outside the United States of America and (iii) such lease shall be assigned to the Vendor as; security on
terms consistent with those set forth in Annex D hereto, and in any event satisfactory to the Vendor.

ARTICLE 13
PROHIBITION AGAINST LIENS

13.1. Trustee to Discharge Liens. The Trustee will pay or discharge any and all sums claimed by
any party from, through or under: the Trustee which, if unpaid, might become a lien, charlge or securi-
ty interest on or with respect to the Equipment or any unit thereof and will promptly discharge any
such lien, charge or security interest which arises; but the Trustee shall not be required to pay or
discharge any such claim so long as the validity thereof shall be contested in good faith and by

appropriate legal proceedings in any r&asonable manner and the nonpayment thereof does not, in the
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reasonable opinion of the Vendor, adversely affect the security interest of the Vendor in or to the
Equipment or otherwise under this Agreement. Any amounts paid by the Vendor in discharge of
liens, charges or security interests upon the Equipment shall be secured by and under this Agreement.

13.2. No Breach for Certain Liens. This covenant will not be deemed breached by reason of liens
for taxes, assessments or governmental charges or levies, or undetermined or inchoate materialmen’s,
mechanics’, workmen’s, repairmen’s or other like liens arising in the ordinary course of business and,
in each case, not delinquent or being contested in good faith by appropriate proceedings, promptly
commenced and diligently prosecuted.

13.3. Article 13 Subject to Article 23 Except in Certain Instances. All obligations of the Trustee
under this Article 13 are subject to the limitations contained in Article 23 hereof; provided, however,
that the Trustee will pay or discharge any and all claims, liens, charges or security interests claimed
by any party from, through or under the Trustee, and to the extent that it receives funds sufficient for
such purpose from the Owners as required by the Trust Agreement, from, through or under the
Owners, not arising out of the transactions contemplated hereby or in other documents mentioned
herein (but including all income taxes arising out of the receipt of rentals and other payments under
the Lease and other proceeds from the Equipment), which, if not paid or discharged, could become a
lien, charge or security interest on the Equipment or any unit thereof or the Vendor’s interest in the
Lease and the payments to be made thereunder; but the Trustee shall not be required to pay or dis-
charge any such claim, lien, charge or security interest so long as the validity thereof shall be contest-
ed in good faith and by-appropriate legal proceedings in any reasonable manner and the nonpayment
thereof does not adversely affect the security interest of the Vendor in or to the Equipment or other-
wise under this Agreement or in or to the Lease and the payments to be made thereunder.

ARTICLE 14
INDEMNITIES AND WARRANTIES

14.1. Indemnification. The Trustee shall pay, and shall protect, indemnify and hold the Vendor,
each Investor and any assignee hereof, and their respective successors, assigns, agents and servants
(hereinafter called “Indemnified Persons”), harmless from and against any and all causes of action,
suits, penalties, claims, demands or judgments, of any nature whatsoever (other than Taxes which are
provided for in Article 6 hereof whether or not indemnified thereunder) which may be imposed on,
incurred by or asserted against any Indemnified Person (including any or all liabilities, obligations,
damages, costs, disbursements, expenses [including without limitation attorneys’ fees and expenses of
any Indemnified Person] relating thereto) in any way relating to or arising or alleged to arise out of
any Indemnified Matter (as defined in §12.1 of the Lease) except that the Trustee shall not be liable to
the Builder in respect of any Indemnified Matter to the extent liability in respect thereof arises from
any tort, breach of warranty or failure to perform any covenant hereunder of such Builder or is
covered by such Builder’s patent indemnification referred to in paragraph 14.4 hereof. The Trustee
shall be obligated under this Article 14, irrespective of whether any Indemnified Person shall also be
indemnified with respect to the same Indemnified Matter under any other agreement by any other
person, and the Indemnified Person seeking to enforce the indemnification may proceed directly
against the Trustee under this Article 14 without first resorting to any such other rights of
indemnification. In case any action, suit or proceeding is brought against any Indemnified Person in
connection with any claim indemnified against hereunder, the Trustee may and, upon such
Indemnified Person’s request, will at the Trustee’s expense resist and defend such action, suit or
proceeding or cause the same to be resisted or defended by counsel selected by the Trustee and
approved by such Indemnified Person; and, in the event of any failure by the Trustee to do so, the
Trustee shall pay all costs and expenses (including without limitation attorneys’ fees and expenses)
incurred by such Indemnified Person in connection with such action, suit or proceeding. In the event
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the Trustee is required to make any payment under this Article 14, the Trustee shall pay such
Indemnified Person an amount which, after deduction of all taxes required to be paid by such
Indemnified Person in respect of the receipt thereof under the laws of the United States or of any .
political subdivision thereof (after giving credit for any savings in respect of any such taxes by reason
of deductions, credits or allowances in respect of the payment of the expense indemnified against, and
of any other such taxes as determined in the sole discretion of ‘the Indemnified Person), shall be equal
to the amount of such payment. The Vendor and the Trustee each agrees to give each other promptly
upon obtaining knowledge thereof written notice of any claim or liability hereby 1ndemn1|ﬁed against.
Upon the payment in full of any indemnities as contained in this Article 14 by the Trustee, and
provided that no event of default set forth in paragraph 16.1 hereof (or other event which with lapse
of time or notice or both would constitute such an event of default) shall have occu rred and be
continuing, it shall be subrogated to any right of such Indemnified Person (except agalnst another
Indemnified Person) in respect of the Indemnified Matter against which indemnity has |been given.
Any payments received by such Indemnified Person from any person (other than the Trustee) as a
result of any Indemnified Matter with respect to which such Indemnified Person has been |indemnified
by the Lessee pursuant to the Lease shall be paid over to the Trustee to the extent necessary to
reimburse the Trustee for indemnification payments previously made in respect of such Indemnified
Matter. i

14.2. Survival; No Subrogation. The indemnities contained in this Article 14 shall survive the ex-
piration or termination of this Agreement with respect to all events, facts, conditions or other circum-
stances occurring or existing prior to such expiration or termination and are expressly made for the
benefit of, and shall be enforceable by, any Indemnified Person. None of the indemnities in this Article
14 shall be deemed to create any rights of subrogation in any insurer or third party |against the
Trustee therefor, from or under any Indemnified Person, whether because of any claim pald or defense
provided for the benefit thereof or otherwise. .

14.3. Trustee Not Released if Equipment Damaged or Lost. The Trustee will bear the responsibility
for and risk of, and shall not be released from its obligations hereunder in the event of, any damage to : s
or the destruction or loss of any unit of or all the Equipment.

14.4. Builder Warranties; Patent Indemnities. The agreement of the parties relating to'the Builder
warranties of material and workmanship and the limitations of liability and the agreement of the
parties relating to patent indemnification are set forth in Items 3 and 4 of Annex A hereto. Such
warranties and patent indemnification shall be for the benefit of the Trustee and the Lessee and their
respective successors and assigns.

ARTICLE 15
ASSIGNMENTS

15.1. Assignment by Trustee. Except as provided in Article VII of the Trust Agreement, the Trus-
tee will not (a) except as provided in Article 12 hereof, transfer the right to possession of|any unit of
the Equipment or (b) sell, assign, transfer or otherwise dispose of its rights under this Agreement.

15.2. Assignment by Vendor. Any and all of the rights, benefits and advantages of the Vendor
under this Agreement, including the right to receive the payments herein provided to be made by the
Trustee, may be assigned by the Vendor and reassigned by any assignee at any time or from time to
time. No such assignment shall subject any assignee to, or relieve the Builder from, any of the obliga-
tions of such Builder to construct and deliver the Equ1pment in accordance herewith or to respond to
its warranties and indemnities referred to in Article 14 hereof or relieve the Trustee of its obligations
to such Builder contained in Articles 2, 3, 4, 6 and 14 hereof, Annex A hereto and this Article 15, or
any other obligation which, according to its terms or context, is intended to survive an assignment.
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15.3. Notice of Assignment by Vendor. Upon any such assignment, either the assignor or the as-
signee shall give written notice to the Trustee, together with a counterpart or copy of such assign-
ment, stating the identity and post office address of the assignee; and such assignee shall, by virtue of
such assignment, acquire all the assignor’s right, title and interest in and to the Equipment and this
Agreement, or in and to a portion thereof, as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the receipt by the Trustee of the notification of
any such assignment, all payments thereafter to be made by the Trustee under this Agreement shall,
to the extent so assigned, be made to the assignee in such manner as it may direct.

15.4. No Set-Off Against CSA Indebtedness Upon Assignmeni. The Trustee recognizes that this
Agreement will be assigned to the Assignee as provided in the CSA Assignment. The Trustee express-
ly represents, for the purpose of assurance to any person, firm or corporation considering the acquisi-
tion of this Agreement or of all or any of the rights of the Vendor hereunder, and for the purpose of
inducing such acquisition, that the rights of the Assignee to the entire unpaid CSA Indebtedness in re-
spect of the Purchase Price of the Equipment or such part thereof as may be assigned together with
interest thereon, as well as any other rights hereunder which may be so assigned, shall not be subject
to any defense, set-off, counterclaim or recoupment whatsoever by the Trustee arising out of any
breach of any obligation of the Builder with respect to the Equipment or the manufacture, construc-
tion, delivery or warranty thereof, or with respect to any indemnity herein contained, nor subject to
any defense, set-off, counterclaim or recoupment whatsoever arising by reason of any other indebted-
ness or liability at any time owing to the Trustee by the Builder. Any and all such obligations, how-
soever arising, shall be and remain enforceable by the Trustee against and only against the Builder.

ARTICLE 16
DEFAULTS

16.1 Events of Default; Termination of Lease;, Declaration of Default;, Acceleration of CSA Indebtedness.
In the event that any one or more of the following events of default shall oceur and be continuing, to
wit:

(a) the Trustee shall fail to pay or cause to be paid in full the principal of or interest on the
CSA Indebtedness or any Casualty Value payment when payment thereof shall be due hereunder
(irrespective of the provisions of Article 4 or 23 hereof or any other provision of this Agreement
limiting the liability of the Trustee) and such default shall continue for ten days after the date
payment is due and payable; or

(b) the Trustee or the Lessee shall, for more than 30 days after the Vendor shall have
demanded in writing performance thereof, fail or refuse to comply with any other covenant,
agreement, term or provision of this Agreement (irrespective of the provisions of Article 4 or 23
hereof or any other provision of this Agreement limiting the liability of the Trustee), the Lease
Assignment or any covenant, agreement, term or provision of the Participation Agreement made
expressly for the benefit of the Vendor, on its part to be kept and performed or to make provision
satisfactory to the Vendor for such complhance; or

(c) a petition for reorganization under any provision of Title 11 of the United States Code,
as now constituted or as hereafter amended, shall be filed by or against the Lessee and, unless
such petition shall have been dismissed, nullified, stayed or otherwise rendered ineffective (but
then only so long as such stay shall continue in force or such ineffectiveness shall continue), all
the obligations of the Lessee under the Lease shall not have been and shall not continue to have
been duly assumed in writing, pursuant to a court order or decree, by a trustee or trustees
appointed (whether or not subject to ratification) in such proceeding in such manner that such
obligations shall have the same status as expenses of administration and obligations incurred by
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such trustee or trustees, within 60 days after such petition shall have been filed and
accordance with the provisions of 11 U.S.C. § 1168, or any successor provision, as th
hereinafter be amended; or

|

(d) any other proceeding shall be commenced by or against the Trustee or the Le
relief which includes, or might result in, any modification of the obligations of
hereunder or the Lessee under the Lease under any bankruptey or insolvency la
relating to the relief of debtors, readjustment of indebtedness, reorganizations, ar
compositions or extensions ‘(other than a law which does not permit any read
indebtedness), and, unless such proceedings shall have been dismissed, nullified
otherwise rendered ineffective (but then only so long as such stay shall continue in f

ptherwise in
e same may

ssee for any
the Trustee
ws, or laws
rangements,
ustment of

stayed or
orce or such

ineffectiveness shall continue), all the obligations of the Trustee under this Agreement or the

Lessee under the Lease shall not have been and shall not continue to have been duly

assumed in

writing, pursuant to a court order or decree, by a trustee or trustees or receiver Or receivers
appointed (whether or not subject to ratification) for the Trustee or the Lessee, as the case may
_ be, or for their respective property in connection with any such proceeding in such manner that
such obligations shall have the same status as expenses of administration and| obligations
incurred by such trustee or trustees or receiver or receivers, within 60 days after such |proceedings
shall have been commenced; or

[rred and be
continuing, unless the Trustee shall have cured the corresponding event of default hereunder
within five days of written notice of such event of default;

(e) any Event of Default under clause A of §13.1 of the Lease, shall have occu;

then at any time after the occurrence of such an event of default the Vendor may, upon written notice
to the Trustee and the Lessee and upon compliance with any legal requirements then in force and
applicable to such action by the Vendor, declare (“Declaration of Default”) the entire L[mpaid CSA
Indebtedness, together with the interest thereon then accrued and unpaid, immediatély due and
payable, without further demand, and thereafter the aggregate of the unpaid balance of such
indebtedness and interest shall bear interest from the date of such Declaration of Default at the
Overdue Rate to the extent legally enforceable. In addition, if the Trustee does not pa&r the entire
unpaid CSA Indebtedness, together with interest thereon accrued and unpaid to the date of payment,
within ten days of such notice of Declaration of Default, the Vendor may, upon written notlce to the
Trustee and the Lessee, subject to the Lessee’s rights of possession, use and assignment under §§4 and
15 of the Lease, cause the term of the Lease immediately upon such notice to terminate (and the
Trustee acknowledges the right of the Vendor to terminate the term of the Lease) and the Vendor
may exercise the other remedies provided in Article 17 hereof; provided, however, that such [termination
shall not be in derogation of or impair the rights of the Trustee or-the Vendor (under the Lease
Assignment), as the case may be, to enforce compliance by the Lessee with any of its covenants and
agreements under the Lease or to enforce any of its rights and remedies under §13 of the Lease
(subject to the Vendor’s rights to repossess and sell the Equipment as provided in this Agreement),
including the rights of the Trustee or the Vendor (under the Lease Assignment), as the case may be,
to sue for and r